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- UNITED STATES RAILWAY LEARSING CO.

A sussioinny oF (JB) Evans PRODUCTS compAny

TRANSPORTATION SYSTEMS & INDUSTRIAL GROUP 2200 EAST DEVON AVENUE, DES PLAINES, ILLINOIS 680018 (312) 297-3200

8768
March 21, 1977aecorontion 0., Filed & Rucorded

Secretary, MAR 2 9 1977 -1 50 PM
Interstate Commerce Commission
Office of the Secretary PULRSIATE COMMERRE COMMISION

Washington, D.C. 20423
Re: Lease entered into the 16th day of February, 1977,
between United States Railway Leasing Company and
Madame: the I1linois Central Gulf Railroad Company

Pursuant to Section 20(c)-of the Interstate Commerce Act and to the Commission's
Rules and Regulations thereunder, as amended, we are enclosing for filing and
recording three (3) fully executed Counterparts of the above mentioned lease:

Lessor Lessee
United States Railway Leasing Co. IT11inois Central Gulf Railroad Company
2200 East Devon Avenue 233 North Michigan Avenue
Des Plaines, Il1linois 60018 Chicago, I1linois 60601 Att'n: Treasurer

The equipment covered by the enclosed documents consists of Twenty-five 100-Ton
Coil Steel Cars, bearing the following reporting numbers and marks: IC 941025
through IC 941049, inclusive.

The above equipment will be lettered United States Railway Leasing Co., USLX,
or in some other appropriate manner, and will also be marked, "Property of
United States Railway Leasing Co., Owner and Lessor."

Also enclosed is the Lessor's check in the amount of $50, representing the
recording fee as required by Section 57.3 of the Rules and Regulations. Upon
recordation, kindly return the originals to the undersigned at the letterhead

address.
Very truly yours,
Paul R. Leak 7 090A030
Vice President & Controller

PRL :mez o

Encl. - 3 leases + check . o waR G

cc: Information Center
R: E. Bell (Lot 1457)
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OFFICE OF THE SECRETARY SN VL \
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Paul R. Leak . RN
. N
Vice President & Controller
U.S. RYW. Leasing Co, .
2200 E.Devon Ave. o T
Des Plames, Illinois 60018 : L
1 ; ’
A
Dear Sir: o
T LN
Théf enclosed document(s) wf'és recorded pursuant to the
N '
provisiohs of Section 20(c) of the It}‘!;erstate Commerce Act,
i A
49 U.S.C. 2 ; t
?U.5.€. 20(c), on 3/29/77  ** 1:50pm

/'l

and assigned recordation number(s)“ 8768

?

i

!

Y Sincerely yours,

Robert swald
Secretary

E nclos&re(s)

|
i
|
|
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" LEASE ‘ §
. /“/“ : -—-a ) : '
AGREEMENT mace and entered into this /C’ - day,of [ ' sty 19 / 7
between Lo B R 7
UNITED STATES RAILWAY LEASING COMPANY 58 e

RECORDATION
an lliiazs corporation (hereinaiter cailed “"United”’) and m"“"""‘"‘““‘m s m

ILLINGYS CENTRAL GULE RAILZOAD corey MAR29.1977-1 50 PM
. ~ SUERSIAIE COMMFRNE poptameainy

(heremaf":r callzd "Le sae’)

. .

RECITALS
Lessce desires to lezze from United as Lessor ceriain railroad cars, hereinafter specifically
designated, all upon the rentals, terms and conditions set forth in this Lease,

AGREEMENT
ttis Agreed:
1. less2 of Cars. United agrees 10.lease to Lessee and Lessee agrees 1o and does hereby lez
from Urnitad the Cars {the term “Cars” and other terms used herein are definad in Paragraph 28
tiercof). The Cars covered ty this Lease are thos2 which shal! be calivered 10 and aceented oy Lesse2
pursuant to Paragraph 2 — hereof.. The laase shall become efiective as of the date hereof

. 4
- -
£

set-forth above C : | | /? VQ/

.y

2. Delivery of Cars ermowtesisidt rpmrivamsor myseprpenborn i tmsarnn s bl agussareln o baipailiy .
obligations with respect 1o dalivery of all o cmy of the Cars are hiereby mads 2 2XD7ESSTY Luirer :TTSPgnd L7
United sha!l.not be responsible for, failure 10 deliver or dalays in ,vaﬁ;”co rs due 10 labor /"Z"/’-//
difficulties, fire, delays and defauits of carriers arjg;rrﬁi;:&cwuwuus or Cer manufacturers, acts of - f(/u/(
God. governmental acts, reguiations and rs:echGions or any other causes, casusliies or contingencies
beyond United's control_nzses 5. nowevar, st in no event shall Lessse be oblizated ¢ aczent
delivery Qf Comr (s - — - BTSSR

m;f,£|v~,t FRRie st AUt b dml ol : -

See Exhibit

Y S 3R T SRS

. . oV and Ar‘rr‘nfanhe
From znd after acceptance of a Car, Lessee shall be hiable for, and ¢ha'l pay or raimburse United for
the payment of, all cosis, charges and expenses of any kind whatsoever on agcount of or relating to
switching, demurrage, de:em:on, storage, transportation or movement of a Car, including specificeily,
but nat exclusively, freight and switching chargas for movement at any time and from time 1o time 10
and from any repair shops, sterage or terminal facilities.

IREDRR

3. Condition of Cars — ACCERLINCE. Ftbimipsmpinzbmsmms. I.‘- i e s gy gty s man
condition for movement in ne Aormal interchange of rail traffic and snail OI’WC’\JUH'S‘;_» et the ///C:_ ‘
description andfor specifications contained in Exhibit A; but Lesses shaht Laatiily responsible for /¢
determining that Cars are in proper condition for 1¢ading and Shl’\!}a,xu. hin days ’ K’VN

after United shall give Lessee notice that ome or alrg.;;_-‘/fr.’“u ready for initial delivery, Lessee may
have its authorizad representative inspect :ﬁx’ar,w?“f"'d (the point of calivery} {the manufacturer's
plant) *.and sceept of rzject thém zoaswdiiditon. Cars so inspectes and occepied.and any Cars which
Lessee deos not elect ,r-f:':f‘/ shalt upon delivery thereof 1o Lessee as cbove provided be
conclusively donsied™ 0 Lo accoptled and subject to this Lease and 10 meot all requirements of this
Leose desive sholl issue and deliver 1o United with respect to ol Cars acgentec i, a C:.rm:catn of

il - ~
T peCHOn N ATTe R T O I e T or o C iy e : e ot st -

*Strike inappiicablie material in Paragraph 3.

-1
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4. Use and Poszeccion. Throughcut the contindance of this Lease sa lcng as Lessce is not in
‘Befaull hereundar, Lessee shall be,»:-mvwd 10 noseesmon of each Car from tne date the Lease tecomes
effective as 1o such Car and shall use such Car (a) on its cwn pracacty or lines: ar (D) uocn the lines
of any railrcad or other person, firm or coarporation in the usugt interchange of trarfic; provided,
however, that Lessez egreas thet the Cars chall atell times be used (i) in cenformity with Interchang?

-~ Rules; (i) in compliznce witn tn2 120g and provisons of tis Lease; (ni) in a careful ana prugent
menner, solely in the use, service and manner Tor which they ware designed: {iv) only within the
continental limits ¢f the United Siates of America or in Canada; and (v) in such service as will not /
constitutz a “unit train” e T T e b S ,y/

' Y except as same results from interchange practices beyond Lessea’s control. 7 y%/)’ .

.

5. Term. This Leas:r shalt te for a term which shall commence on the diate hereof set forth above

e e et = 2t 3

‘——‘m‘* = - -~ and shall terminate _five (5) veers .
hereoff'om the —ee e UNlESS sO0NRS terminated in gccordance witn the provisions of this. / S
’.ease or unless extended pursuant 10 written egreemznt of the parties. s '(’(/u/{}/
6. Rental During the term cf this Lease, Lesses shall pay to United for each Car, commencing' 7
/ on the . A areniztof $_230.C0°  perCarper_EORLD S k')/
w] |effective Adate hercof ' o o : fZ&MJ,
W 7. Payment. Lessee shall make payment of all sums due hereurder 10 United in Chicago funds

at the address provided in Paregreph 21 hereof, or such other place as United may direct. Rental

- yments shalt be made monthly in advance on or before the first day of ezch month for which such
_ pa /

rental is due, except that the tirst full month’s payment shall include rer.tal covering any prior period

of less than one month, . o ehcept for
' . . ' . |repairs
B. Title. Lessea shall not by reason of this Lease or any action taken he-eunder acquire or have|caused by
any right or title in tha Cars except the rights herein expressty granted 1o itas Lessee. ' acts oror
‘ omissions of -
8. Repairs. Lesses shait perform or cause 1o be performed and shail pay ail costs and expanses United. a0

of, all Repair Work without any abatement in rent or ciher ioss, cost of expzns2 1o UnitedfAny - ‘C__'/‘/‘f”’"

parts, replecements or ad3itions made to sny  Car Ry Lesscee hereunder shall not be an
accession and Lessee shall have the right to remove any of them and retain
title thereto provided that Lessee returns the Cars in a condition reauired by

10. Subsritition of Cu,\bnmd may, at any tlirre and from tima o time, replace eny Casualzy;this Lease

Subject - [Cars with Repiacement Cars and ‘such Repiacement Cars sFall bz deemed 10 2 subject.to alt termslcomp le te
to Les= |and conditicns of this Lease as if the same nad be or.gm:;ly deiivered 1o Lessee at the time end inwith all

1 -
see ' s tha place of Cars for whicn iney are scbstituled. The parties shali execute amendments 10 this Lease 1Darts pre-

written {and such other or further cocuments as may bp required by either party heretd 1o evidence the dsent when
(-:onsent withdrawal from and termination of this Lease with respect to Cassualty Cars, or 0 incluce any, 'the Lease _
in each  |Replacement Cars within the terms and provisions of this Lease and of any cther document undrr commenced. -
Instance dunich United has assigned its rights hereunder, as permitied in Paragraph 19 hereof

//gf/wf\/

i/ /
/ Except _as provide: percn
/Z j\/ 11. Ko Abatement of RentyNenis ;&wm 50N any car _Si i t zGate if such Car us out of

?// service for Repaic Work  FOR, ANY —-———35 reason whatsoever, \\
/ ,
's_hetween Lessce.and United, ¢/7 / e

12. Taxes¥lessze shatl Lo hadle ior ahid pay of ramsiourse unmd for nayment of all Federal,
.
State or other governmental charges or taxes assessed or levied zgainst the Cars, as follows ©

'4/ (1) all Federal, State or local —~—3 use taxes imposed upcon or in connection with the
p)\\/cor this Lease, . : v or uce of the Cars for or undur this Leasc: (i1} aill
taxes, dutics or imposts assessed or tevied on the Cars or this Lease by a fereign country andfor any

governmental subdvision therecf; and (i) sl taxes or governmental charges ascessed or levied upon
its intercst as Lessee of Cars. Hf any lovy or ascessment is made against United or which United shalt,
pay on account of any of the foregoing matters or on account of its ownarship of the Cars, exclusive,
however, of any taxes on the rentals hercunder or the net incorne of United therefrom lexceptany

. . _~2_,.



such tax on rentals which is in substitution for. or relicves the Lessee from. the payment of taxes .
viiich it would Otherense De onl.g212d 10 Cav or reimburse as her2indefore proviged), Lesses will
promptly pav or reimoure: United for same; but tre Lessee shall not be required to pay the same so -

long as it shal! in good faith and by aocrooriaie 12331 or adminisirative proceadings contest the ;7 /o«
validity or amount 1heregf uniess theredy, « —. = - - © - the agnts or interest of United s
in and 1o tne Curs woii e materally endannired in re nt any tax resorts ara required 10 be mase /%, S
on the basis of individual Cars, the Lesses will either make such rasorts in such manner 3s 1o show the R
awnership of such Cars by United or will notify United of such requiremants ard will make such
report in such manner as shall be satisfzctory to United. .

13. Liens. Less22 shall keep the Cars free frem any and all encumbrances or liens in favor of
anyone claiming by, through or under Lessee which may be a cloud upen or otherwise affect United's

title, including tut not limited 1o tiens or encumbrances whicn arise cut of any suit involving Lesses, / s e

or any acl, omissign or failure of Lzssze or Lecsze’s failure to comply with the provisions of this / . ;-“ CJY
. Lease, and Lessea shall promptly di scnc.ge 2ny such lien, encumorance of lesal process. The foregOlng does
not preclude the lien of Lessee's general mortgages to the extent such lien is
14. Indemnities — Patent Covenants. Lesse2 zgrees 1o indemnify United ‘and hold it harm.ess| applicable

from any lcss, expanse or lighility which United m mzy suifer or incur from any charge, claim,lto Lessee's

[OA=2 803

proceading, suit or oinar event which in any manner or frém any cause erises in cannection with thelf leasehold
use, possession or cperation of a Car while subjzct to this Lease, and without regard es to how such{interest.
charge, cla:m, preceeding suit or other evant arose, including without limijing the gzrerality of the : p&,ﬁ
foregoing, whether it arises from fatent or otner defecis which May or may not have bzen J
d:sc0verable by United /&Umt"d agr28s 1o indemaily Legses and save it harmless asamst any charge,

~

N
)
z
4

loss, claim, suit, expense or l2 om_x,y armr.:, ‘out 6F or an acLount o: tne usz or Incor po»azrcn.by — e
United upon delivery of 3 Car or upon the making of regairs thereto by United, of sny inventicn or S g S (t[;
the infringement cf any £atents, exce o1 if such invertion was used or incorporaizd by rescen of R g %(lg i
Lessce's specifications. - . = T T ”C‘%W ®rhs .
: - : D S xLessee s indemnity shall not eliminzte’ ary rights E f}’) E @
which Lessee may have under any manufzciurer's warranty assigned 10 it pursuant 10 Paragraph 22 31’ gg ; .
The indemnities and assumptions of liability herein contained shall survive tne termination of this OR y
Lease. Each party shall, upon learning of same, give the other prompt natice of any claim or liability o 2 ‘;’} ié ]
hereby indemnified against. h o f_’_,%
] U Hh 9
18. Lettering — Inventory. At United’s elzction all cars may bz marked with United’s name 3 o+ l—‘-fnj
designating it as owner or Lessor and may bear ihe fotiowing inscription: “'Title e this car subiect 10 st g = ‘H
-documents recorcded under Section 20c of lnterstate Commarce Act”. Except for renewal and g' 08 }('—DJ
maintenance of the aloresaid lettering or letiering sno'wmg the interest of the Lesse?, no letigring or E‘ g 6 o
marking shall be placed upon any of the Cars by Lessee except upen the writlen ¢irecticn or conssnt ~ LR
of United. United may at its own cost and expensz inspact the Cars from time to time wherever they ¢ . ’:,.'Pm g %
may be, and Lessce shali, upon request of Unied, but no more than once every year, furnish 1o X w.“i}a r
United its certified inveniory of al! Car then covered by this Lease. DB TS et
d AL 3 r
. v e jouN il
16. Loss, Theft or Destruction of Cars. o the event any Car is lost, stolen, destroyed or damaged ¢ & g f}’_, 8 .
beyond ecenomic repsir, Lessee shall, by notice, promptly and fully advisz United of such -l t D~ O
occurrence. Except where United shall hove received payment for such Casualty Car from a hzndling 'JI Bl 8D 8 8
railrosd or other party undar and pursuant to Interchange Rules, Lessee shall, within 45 days after X f,, f}; g ﬁ‘g
demand by United, promptly Mzhe payment 10 United in the same amount as is prescribed in the b ';f ﬁ\ 0 ;D y;
Interchance Rules for the los -of such Cor \lh«s Lease thall continua in full force and eifect with @ Al B VR TS
respect 10 any Casudlly Car sosrocuve of 1he coute, place or extent of any casuclty oécurrence, the - T g {2 g o
B risk. of which shall b2 borne by Lessear prowced, however, that this Lease shall terminat2 with ' €, fx:; !fr (; ,‘i
, [ respect 1o 8 Cosualiy Car on the dste Uniied <hall recews Sl amounts due iten MY oo (o (0
'> \/accoum of such Car under this Paragraph 16 and Lessae shail have no further fiability to United & H (‘.:,_ \t: 4
F){/ \»\hs‘ﬂ,unc {er except for arcrued rent and gs such anisds 07 exints under Par araphs 12,13 and 14 hereof, T i o ‘(J.
Upon such payment, title to tho Casualty Car will pass to Lessce . s
free from any licn or encumbrance. oy
: -3 o oo
O (9
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17. Return of Cars. Uron the expiration or upon the terming rl.(;.n of this L(xﬁﬂ: with respect tc.> J o
any Car {other then pursuant 10 Paregraph 16 bereof), Lessee shall at its sole cost and expense < ! / m,.\«/
forihawith surrender potwession of suen Car 1o United Ly d-:hvr:rmg c3me 1o United as such car shop,

s Euen Car so surrendered t.h.nll befwithin the

storaga cor termingt {egihity as it may dc;i;mw{_»hy notice 1o Lo
in the same or as good conditicn, working orger and rongr &5 when d2inered 10 Letsne, wear and wifcontinental
from ordinary us2 znd the pas:zg? of time excepted, and shall be in nezd of no Repair Work. Until United Stat.
the detivery of powcession o Unitad nursuant 1o thas Faragrenn 17, Losten shall continue 10 be Lzdle

for ond <halt pay rental 3 the rete baing paid immediately prior 1o lermination or expiration, :md'

Lessee shall in zddition make all other peyments and kez l cbligsticns and undertakings required 7 /. ')/
. .. L. . o
of Lessee under any and ell provizions of this Lezsz 2 hﬁ- :sh such terrnination or expiration had not !

ccurred. 1 United shall so request by notice dc(ivcrcu orior 1o surrendgar of possession of such Car &8
2bove providad, Lessze shall provide suitahle sicrage for such Car.for a period of ningty (90) days
{rom the date of eypiraxiOﬁ cr terminaticn snd inform United of the piace ¢f storzge and the
reporting number of the Car there stored. Dalivery in storzge shall constitute dalivary of possession
for the purpeea of this Perzgraph 17 and such steraga shz!f Be at tha risk of United. Unon termination
of the sicrage period or upen regqusst of Unned prior thereio, Less~:~3 shall czusz e Car 10 be
transported 1o United as sbova proviced., .

1B. Default If Lessze chail f2i1 1o make zny payment required hersunder within 20 days after
.same shall have become cue or shail defauly or fail for a pericd of 20 days in the due obsarvance or
performsnce of any covenznt, condition or asgreement required 1o Se obsarved or performed on its
part hereunder, or if a precesding shall have becn commenced by or against Lessee under any
bankruptey lews, Feders! or State, or for the eppointrment of a receiver, asdignes or trustes of Lessee
or its proparty, or if Leseez shall- make a general assignment for the benefit of creduors, then and in
any of s3id events United may: ) ‘
_ {a} proceed by apprepriaie court action eithar a2t law or inequity for spacific performanC° oo
by the Lessee of the applicable covenants of this Lease or 1o recover from Lossee 2ll darnages,
including specifically but not exclusively, expenses and,attornays’ fees which United may sustain
by reason of Lessee’s cefault or on account of United's enforcement of s »remedies'hereundér;

(b} declare this Lease terminated and require Lessce to deliver
any or all such cars to United at such places as it may designate or . |
take possession itself of any or all the cars wherever same may be “
found. In the event any cars are deliverced to United or United takes
possession therof, United shall use reasonable efforts to relet the
‘same to others upon a reasonable rental and such other terms as it
may see fit. The proceeds of any such reletting shall first be
applied to the expenses (including rcasonable attorney's fees) of
retaking and reletting of the cars and delivery to the new Lessce.
Lessee shall be responsible for the amount which rental for Lhc
remainder of the term sct-forth in Section 5 hercof excceds the
proceeds of any reletting after the forthgoing cxpenses are paid;

-

{c) declare this Lease rerminated and recover from Lessee all amounts tl*::n due ond payable
plus, as fiquidated damages for loss of barqain and not as a penalty, the Present Worth, as of the
date of such termination, of the excess, if qny, of the total rermaining rentals reserved under the
Lease from the date of such termination 1o the expiration date of the then current term of (hc
Lease over the foir rental value of the Cars for such period; -



. &.:I.‘ ’/ . //
[declaro this Leasce terminated fi"ﬁk/u\'

(d)frecu/rr Or lake L0sKn3:Sn cf any or &l of wre: Cars and hold, possess and enjoy the
sarne, free from any right of the Lescee 10 use the Cars for any ourposes whatsoever.

The remedics providad in this Paranrzph 18 in faver of United shall not be deerred exclusive but shalf,

where not by rule of law inconsistant witn ozch other, be cumulative and may be availed of singly, in
combinaticn, cor 2l 1og2ther and in any order, and shall be in additicn to sl other remadies, In
United’s {avor exx:tin.] at law or in equity.

19, Sublease and Assignment The right 10 assign thrs Lease by either party and the Lessee’s right
10 sublease shall exist only as folicws:

{a} Lessee shall have no richt to assign or sublease or Igan any of the Cars without the prior
written consznt of United; provided, however, that Less22 shall have the right 10 assign 2 of it
rights under this Lease to another railrcad corporetion which succesds 1o all or substantially all
of the busirass of Lessee, proviced such successor shall expressly assume all of the cbligations

and habilities of Lessze hereuncer; . -7 //
{b) all rights of United hereunder may be assignad, piedged, morigazed, transicrred or
otherwis2 cisposed of either in whole or in part without notxc-' t0. LEQC":V—-HKJ Lca <z and Lesseg’st
rights hereunder are and shall be subject and subordinate 1o any.cheatte! morig 39 . SBCUrity
' agreement Of equipment lrust Or other <ecu.’ity instrument cover:ng the Cars heretcfore or
hereafter created by United. If United shsll have given writien notice 1G-Lessee stating the

tdentity and pest office eddress of any assignee entitled 10 reczive future renitals end any other
sums payabiz by Lessze hereunder, Lessse shall thereziter make such payments 1o the dasignatad
assignae,

2

The making of an assignment or sublease by Lessez or a0 assignment by United shall not sarve 1

relieve such party cf eny hiabihity ¢r underizking hereunder nor 10 iripose any liability or undertaking|

hereunzer upon ary such assignee or sublasses except as otherwise provided hefein or unless expressly
assumed I wiiting by such sublesse2 or assignee,

20, Opinion of Counsel, Upon the request of United or its assignee at any time or timss, Lessee
will deliver to United & favorable opinion of counse! for Lessee, addressed 10 United or 115 assignee in

form and substance satisfactory to counsei for United or its assignee, which opinicn shall be 1o the
effect that: '

* .

{2} Lessee is a corporation duly organized and validly existing in gocd standing under the
laws of the siate of its incorporation, and has corporzte power to and has taken all corporate
3ClioN Necassary va |d y 10 enter inio this Lease and carry out its obligations hereunder;

(b} this Lease has been duly executed on behalf of Lessee and constitutes the legal, valid
and binding obligation of Lessee, enforcesble in accordance with its terms;

{c) the Cars which are then subject to the Lease are held by Lessee under and subject to the
provisions of this Lease prior 1o any lien, charge or encumbrance in favor of anyone claiming by,
through or under Lessoar and all of the Cars were, upon delivery to Lessee, in condition
satisfactory 1o Lessee ond 'vere accepied by Lessee in accordance with the tarms of this Leace;

{d) nenher Lescee nor its counsel knew of any requirement for recording, filing or
depositing of this Leuse, other than with the Intersiate Commerce Commission in accordence
with Section 20¢ of the Interstate Commerce Act, which 1s nucessary 1o preserve or protuct the
title of United or iis aouignee in the United States of Amcrica: 3nd

USPL-AF —11/73

o
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{e) no governmental, admimistrative or judicial authorization, permission, consent of
approval is necessary on the gort of Lessee in connection with this Leasse or any action
contemplated on its part hereunder.

21. Notice. Any notica required or permitted to be given pursuant to the terms of this Lease
shall be properly given wren mace in writing, deposited in the United States mail, registered or
certified, posiage prenaid, addrassed to: . .

United at; 2200 East Devon Avenue
Des Plaines, 1ltinois 66018

Lessceat: _ 233 Wortlr Michigan Avénue

Chiczago, _I'lli':‘.si's 605601 Attn: Treasurer :

or at such other address as either party may from time 1o time designate by such notice in writing to
the other.

22, Warranty — Representaticns. United makes no warranty or reprasentation of any kind,
either express or implied, as to any matter whatsoever, including specifically but not exclusively,
merchantebility, fitness for a particuler purpose extending beyond the description in Exhibit A, or ;
the design, workmianship, condition or quality of <he Cars or parts thereof which Cars have been _ u
accepted by Lessee hereundzr; and United shall have no liability hereunder for damages of any kind, //(// - s
including specificelly but not exclusively, special, indirect, incidental, o consequential demaoes on]/b/
- account- of any matter which might otherwise constitute a- £ of werranty or raprescnt_z—:tior‘.‘——.:——l;—g—va—fg -
United agrees 10 assign 10 Lessaz such righis as it rmay have under warranties, —s Vhich it may “\’%%QQ{}: “
have received from the manufacturer of any Cars or parts therefor woshall at Less2e’s expense | o alisted 2
cooperate with Lassez and take such action as may be rezsonally requested 1o enzble Lessee tojExhibit-C
enforce such rights. Lessee represents that a!l of the matters set forih in Paragraph 20{a) througﬁ:aﬁd’,- attached
including {e) shall be and are true and correct 2t all times that any Car is subjact to this Lease:./pu}; hereto angd
_ made a part
23. Governing Law = Writing. The terms of this Lease and all rights and obligations hereundsr [hereof . Unid
shall be governed by the lzws of the State of Itlinois. The terms of this Lease and the rights and
obligations of the parties hereto may not be changad or terminated oraily, but only by sgreement in
writing signed by the party egzinst whorn enforcement of such change or terminstion is sought.,

—

24. Counterparts. This Lease may be executed in any number of countarparts, each of which so
executed shall be deemed 1o bz an ariginal, and such counterparts togethar shall constitute but one
and the same contract, which may G2 evidenced by any such signe(ﬁ counterpart. s

25. Severability — WWaiver. If any term or provision of this Lease or the application thereof to
any persons or circumstances shall 10 any extent be invalid or unenforcesble, the remainder of this
Lease or the application of such term or provision 1o perscns or circumstances other than those as 1o
which it is invalid or urenicrezable shall not be afiected thereby, and each provision of this Lease
shall be valid and be enforzed to tne fullest exient permitied by law. Failure of United to exercis
any rights hereunder shail not censtitute & waiver of any such right upon the continuation or
recurrence of the situation cr contingency giving rise 1o such right.

P

26, Terminology. in construing any language centained in this Lease, no reference shatl be made
and no significance given 10 p;‘?;.-;raph titles, such titles teing used only for convenience of reference.
Where tha context so permits, the singular shall inciude the plural and’vicg vVerea, \\/

L7, ey

27, Past Due Poyments. Any nonpayment of rentals -——-——"»—1«:—1-,‘45 due hercunder, whethar
during the pericd within which a defoult moy be cured or for a longer pericd, aod whether or not
decmed a default or violation of this Lease, sholl result in the obligation on the part of the Lessce 10

—6—
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Fay also an amount equal 10 en per cent per annum {or if such rate may not lawtully te charged,
then the highest rate which may lawfully be charged) of such overcua sum for the period of time
during which overcue and unpaid.

28..Definitions. For all purposes of this‘Lease the following terms shall have the following
meaning: . '

{a} "Cars” — railrozd cars of tha type, construction and such other description as is set
forth in Exhibit A, '

-

lor amondmnntc thcroto\ /

{b) “interchange Rules” — &l codes, rules, interpretations, laws or craersjsovernmg nire, |

"~ use, cendition, vapf:ir and ail other matters pertaining 10 the interchanga of freignt traific
reasonably interprated as being appliceble to the Cars, 2aspied and in effect from time 10 time

by the American Associatich of Railroads and any other organization, association, azency, or

governmeanial authonty, incieding the Interstate Commerce Commission and the Unitcd States
Depariment of Trznsporiation, which may from time to time be responszble for or have
authority to impcse such coaas, rules, interpretations, laws or orcers.

{c! “Averaga Date of Deiivery” — that date which is determined by (i} multinlying the
aumber of Cars calivered by United on ezch day by tha number of c‘a\?s elansed beuween such
day and the date of delivery of the first Car hereunder, and (ii] adding all of the progucts so
obtaincd and dividing that sum by the tois! number of Cers defivered and (i) edding such
quotient rounded out 10 the nearest whcle number 10 the date of delivery of the first Car. The

date on which delivery of a Car shali be deemed 10 have been mzde will be the day {ollowing.

delivery of the Car 10 the Lessee, as spacified in Paragraph 2. A Car sha!l be conclusively deemied
delivered 10 the Lessee on the earliest date snewn on any of the following: (i} Certificate of
Inspectinns and Accepiance or oiher wrnxmg cee a Cer swnad by the Lessee; or {ii) a bili of
tading showing delivery 10 Lessee or to a railr d he account of Lassee.

{d) ““Repair Work™ — All rapairs, maintenance,; modificétions, additions or replacements
required 1o keep and mzintain the Cars in gocd conditicn, werking order and repair {(wear and
1ear from ordinary use and the passzze of ume cxce,:z:d . in compliance with Interchenge Rules
in effect from time 10 time and complete with ail Gevices, appitances acpurienances and parts
with which the Cars were initislly equisged or which from time 10 time may be reguired by
Interchange Rules.

{e) “"Casualty Cars™ — Cars which are lost, stolen, destroyed or dameged beyond economic
repair. as determined by Lessee./é;/z/ A/‘/M . .

{f) “Replacement Cars’” — Cars cof subsientially similar description and spacifications to that
set forth in Exhibit A which are substituted {or Casualty Cars.

{g) “Present Worth”” — An amount equal 10 the excess of the totsl remaining rentals over
the fair rental value all as determinad in Paragraph 18{c), drtco.mzed d_a percent per enaum

compounded annually. J.th /»é M

29. Benefit. Except as ctherwise provided herzin the covenants, conditions and agrecments
contained in this Lease shall Bind and inure to the benefit of the parties and (1o the extent permitted
in Paragraph 19 horeof) their =iccessors 2nd assigns. Without limiting the gencrelity of the foregoing,
the indominities of the Lassee mont@amed in Paragraph 14 hereol shall apply 10 anid inure 1o the benciit
of any assignae of United, and if such assigneais a rustee or secured party under an incenture under
which c¢videnze of indebiedness has been issucd tn connection with the financing of the Cers, then
also 10 the benefit of any holder of such evidence of incebtedness. !

-7
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30. Recording. Upcn request by Uniied, Lessee shall join in the execution of a memorandium or

short form of trus Leas? for use in rezoraenon uncer Secucn 20¢ of the Intarstate Commerce Act or
such ciher recorcdtion as Umitel cesms appropnate. Sed memoranoum or snort form of tease shall o,

describa the parties, the Cars baing Icamd and the term of this Lease including any opuens to extend VA

) and chell incorporata the Leazs by reisrance. DR

31. This Lease ¢ gnead Lo _and superscdes any prior lease between the Partics herct:
concerning tne 5. ¢ _

I T ELS WHERZGOR, United and Lessze have duly executed '.hns Lezse as of the day and

T
{81
i

year first asove writien.

UNITED STATES RAILWAY LEASING COMPANY o
- an llinois corporation :

B
Y ll_f_fq___’Pres.oenx ’

[SEAL]

ATTEST:

eué’ P QM ' . : |

N\ a
\ %_A_JJSGCTOXBKY

i Chyant Lot "-.;’;".Ei':f"ﬁ C’?“?““'}'
alis A@'Lx"é;z)ﬂa‘i“ﬁu . corporation
J / /7
By - 2{////7/:/;4 / A
Nite | (L— Presicent
[SEAL) : ' o
ATTEST:
/ {W/f(”“‘/”//
—m SOSTElOCY
/
» - \ -

USPL.F = — 12~



“-DELIVERY: Lessee acknowl:

EXHIBIT A

) // ‘}/"Of(hly7

Leasn dated.. .0 0700 S 19. ’7 7 . by and betwean United States Railway
I1linois Central Gulf RR Co.

TYPE AND DESCRIPTION OF CAR:
100-Ton Coil Steel Car

;("

NUMBER OF CARS:
Twenty-five (25)

INTERIOR EQUIPMENT:

6 crossumembers per car

‘SPECIAL LININGS:
None

PERMITTED LADING USE:

Steel or Aluminum Coils .

REPQRTING NUMBERS AND MARKS:
IC 941025 through IC 941049, inclusive

that it presently has possession

zdges
of 211 Cars pursuant to a lease, dated March 26,
19871, which lease has terminated and is being super-

ceded by this Lease. A1l such Cars are agreed by Lessesg
_to be accepted and subject to this Lease and to meet all
requirements of this Lease.

USRL-RF = 11/73



EXHIBITB

Lease datedu e vrvnr e .19 .... by and between United States Railw"ay

. -=Leasing Company (“United”) and....111inois Central Gulf RR Co. . (“Lessee”)

CERTIFICATE OF {NSPECTION AND ACCEPTANCE

- United States Railway Leasing Company _
2200 East Devon Avenue .
Des Plaines, lllinois 60018

Gentlemen:
The undersigned, taing a duly authorized inspector for Lessee, hereby certifies that he has

made an inspection of ' (. ] } Cars bearing numbers as
follows: :

or has, on behalf of Lessee, elected 10 foregd such inspection all s provided in the Leass, and hereby
“accepts such Cars for the Lessee pursuent 10 the Leese; Thet each of said Cars is plainly marked in
stencil on both sides of each Car with the words

UNITED STATES RAILWAY LEASING COMPANY
WNER AND LESSOR

Title to this Car subject to documents recorded
under Section 20¢ of Interstate Commerce Act

in readily visitle letters not tess than three-quarters inch (3/4”} in height; and that each of said Cars
conforms to, and fully compiies with the terms of s2id Lease and is in condition satisfaciory 10 the
Lessee. .

Le<ssaa

-10—~
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EXHIBIT C

: : PSR e e .

Lesse dated....... f“'«"' Tk /‘ 2, 19,40 / , by and tetween United States Railway

ILL ‘OIS C:‘ITT‘J.L GULY RR CO. (”LC(S\.C )

Leasing Company, ("Un_i'.c-d") O e L e T e
WARRAHNTIES: NONE
o
- b ’ - \



o

i

STATE GF ILLINOIS }
Vs

COUNTY OF COOK

S REN BIRAA 197/ before me personally

2

RIS S

10 me personally known,'/who beir\g by me duly sworn says that he is (.50 President of the
United States Pailway Lezsing Compzny, and lec e Catn il )? .10 me personally known
to be the..ne.... Copciioend,... Secretery of said corporation, thét the seal affixed to the
foregoing instrument is the corporzte seal of said corporation, that s3id insirument was signed and.
sealed on behalf of said corporation by authority of its Eoard of Directors, end they acknowledge

that the execution of the foregoing instrument was the free act and dead of said corporation.

STATE OF s
COUNTY QF

On this ’?N‘J ..... da ofM”KZﬁt ................... 1977, before me personally
appeared............... G KENICE R oooeeeeeeeeeeeeeeevseessess st eses st ssss e eeesesms e seem s soeeare .

to me personally known to be the ....Secretary of said corporaiion, thatithe
seal affixed to the foregoing instrument is the corporate seal of szid corporation, that said instru-
ment was signad and sealed on behslf of said corporation by authority of its Board of Directors,
and they acknowledged that the execution of the foregoing instrument was the free act and deed
of said corporation.

' Nora;y." ublic

wnicain Dvmienn foon 1 g
I EJ\";‘U{JO I&fﬁ!ﬂfﬂx‘;é’:’ 231 wt’j

.
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ADDENDUM

Addendum to Lease Agreement dated /2;62444b901 /6 1977 between
United States Ra11way Leas1ng Company ”Un1te8&0 and I]]1no1s Central Gulf

Railroad Company ("Lessee") covering 25 coil cars.
1. It is understood that é;éi: coil cars are cgvered by Un1ted S
Equipment Trust Series 1 dated October T, 1967 and coil cars

are covered by United's Equipment Trust Series 5 dated | October 1, 1971.
The said Equipment Trusts 1 and 5 are attached hereto and made a part hereof.

It is further understood that Section 19(b) of the Lease applies to the
foregoing Equipment Trusts. United hereby agrees that it will not assign,
pledge, mortgage, transfer or otherwise dispose of the rights under the
Lease without Lessee's consent except for the assignment, transfer and dis-
position in connection with said Equipment Trusts 1 and 5. Lessees consent
shall not be withheld provided that Lessee's rights under the Lease are
protected so long as a Lessee is not in default.

2. United, for itself and the Trustee, agrees that Lessee shall have the
right to possess and use the equipment covered by the aforesaid lease and
that such right will not be revoked, provided Lessee is not in default
pursuant to the terms thereof.

3. Lessor warrants that the Lease has been assigned to the Trustee of each

Equipment Trust referred to in Section 1.

4. It is understood that revisions have been made in Sections 1, 2, 3, 4,.
5, 6, 9, 10, 11, 12, 13, 14, 16, 17, 18(d), 19(b), 22, 28(b), 28(g), and 31,
in the Tease prior to execution.

The foregoing are agreed to as a condition to Lessee' s execution of the
Lease,

United States Railway Leasing Company

I]l1no1s Central Gulf Railroad Company

........ s Elinlle




